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GENERAL AND PERMANENT LAws-1962
Chapter 11. SALE AND OTHER DISPOSITION OF COR-
PORATE ASSETS
SECTION 11.1. Definition of "Sale".
Whenever used in this chapter, the term "sale" shall include a sale,
lease, exchange, or any other disposition of assets, except a mortgage
of or other security interest in the assets.
SECTION 11.2. Sale of Assets in Regular Course of Business.
(a) The sale of all, or substantially all, the property and assets of
a corporation, when made in the usual and regular course of the bus-
iness of the corporation, may be made upon such terms and condi-
tions and for such considerations, which may consist in whole or in
part of money or property, real or personal, including shares of any
other corporation, domestic or foreign, as shall be authorized by its
board of directors.
(b) Except to the extent that the articles of incorporation other-
wise provide, the consent or authorization of shareholders for such
sale of corporate assets shall not be required.
(c) Whether or not a transaction by a corporation occurs within
the usual and regular course of business shall be determined by the
circumstances of the transaction, including the character of the busi-
ness in which the corporation is engaged at the time of or immediately
preceding the transaction. A sale of assets may be deemed to be in
the regular course of its business if the corporation was incorporated
for the purpose of liquidating such assets or property, or if the sale
is a transaction or one of a series of transactions made in further-
ance of the business of the corporation and not to terminate or dis-
pose of its business.
SECTION 11.3. Sale of Assets Other Than in Regular Course
of Business.
(a) A sale of all, or substantially all, the property and assets, with
or without the good will, of a corporation, if not made in the usual
and regular course of its business, may be made upon such terms
and conditions and for such consideration, which may consist in
whole or in part of money or property, real or personal, including
shares of any other corporation, domestic or foreign, as shall be au-
thorized in the following manner:
(1) The board of directors shall adopt a resolution recom-
mending such sale, and directing the submission thereof to a
vote at a meeting of shareholders, which may be either an annual
or a special meeting.


